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EXHIBIT C

BYLAWS
or
THE ASSOCIATION OF APARTMENT OWHNERS
‘ or
YPAO GARDEN APARTMENTS .
ARTICLE I
CONDOMINIUM OWNERSHIP. APPLICABILITY OF BY-LAWS
- §1." Condominium Ownership. _The property is located at

far T ----n

Lot No. 2143-R-5, Tamuning, Dededo,-u :, and has been submitted
to the provisions of Chapter I, Title VI, -Part IV, D1v1slon
Second, Civil Code of Guam, (the "Horizontal Property Act"),

by a Declaration of Horlzontal Property Regime recorded

51nultaneously herew1th, to be known as Ypao Garden Apariments

(the."ProjectW). _ |

| §2. _Applicability-of Bylaws. The provisions of these
Bylaws are applicable to the Project-and'to the use androccupancy
thereof.' All present and future owners, mortgagees, 1essees, and
occupants of apartments or other 1nterests in the property and
their employees, and any other persons who may use the fac111t1es
of the Project in any manner are sub]ect to these Bylaws, the
Declaration, and the House Rules.

The acceptance of a deed or conveyance or.the enterlng
into of a lease or the act of occupancy of an apartment oxr other
interest in the Project or the use of any of the fac1llt1es of the
Project shall constitute‘an agreement that these Bylaws, the House

Rules and the provisions of the Declaration, as they may be‘amended

from time to time, are accepted, ratified, and will be complied

. > . .
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§3. Office. The office of the Project and of the Board

of Directors (the "Board") and of the Association of Owners (the

‘nacapciation”) shall be located at the address of the Project.

211 meetings of the Association and of the Board shall be held
at sai@ address unless some other place is stated in the call.
ARTICLE II

MEMBERSHIP

All owners of apartments of

T §1. Qvalzfzcatzon.

the PrOJecL shall constltute the Association. The owner of

any anartment upon’ acqulrlng title thereto shall automatlcally
become a member of the Assoc1atlon and shall remain a member
'pereOr untll such time as his ownership of such apartment
ceases for any reason,rat Whlch tlme hlS membershlp in the

Zss 001atlon shall automatlcally cease; provzded however,

that to such extent and for such purposes, 1nclud1ng voting,

as shall be prov1ded by the lease of any. apartment filed

with he -Board, the lessee of such apartment shall be deemed

+o be the owner thereof. any firm, corporatlon, trust or other

legal entity or a combination thereof, owning any apartment in

roject duly recorded in its name, the ownership whereof shall

the Pr
be determined by the records of the Office of the Recorder,

shall be a member of the Association, and

territory of Guam,

either in person or by proxy entitled to vote the percentage of

vote assigned to each apartment'so owned at all meetings of:the

Lssociation. Any provision to the contrary notwithstanding

-

co—owners or joint owners shall be deemed one ownexr entitled to

LAW OFFICES
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the percentage vote allocated to their apartment.
'52. Place of Meetings. Meetings of the Association
shall be held at the Project or such other spitable piace,con—

venient to the apartment owners as may be designated by the

Board.

§3. Annual Meetings._ The first annual meeting of the
Assocratlon shall be held as soon as practlcable after recordlng
of the Declaration and these Bylaws upon the call of at least

ten percent of the apartment owners. Thereafter ‘the annual

meetlngs of the Assoclatlon shall be held w1th1n three months

after the end of each succeeding accountlng year.
s4. Special Meetiﬁgé" Spe01al meetlngs of the

Association may be held at any time upon the call of the Pre51dent,

or by resolutlon of the Board, or upon a petltlon 51gned by
at least twenty—fLVe percent of the apartment owners and

presented to the Secretary. No business shall be conducted
except as stated in the notlce thereof unless by consent of

at least eighty percent of the owners present, elther in person

or by proxy-

'§5. Notice of Meetings. A -written er printed notice
of every meeting of the Association stating whether it is an annual

or special meeting, the_authority for the call of the meeting; the

place, day and hour thereof, and the purpose_therefor shall be

given by the Secretary or the person or persons calling the meeting

2t least five days before the date set for such meeting. Such

notice shall be diven'to each member in any of the following ways:

- LAW OFFICES
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(a) by leaving the same with him personally, or (b) by leaving the
same at the residence or usual place of business of such member,
or (c) by mailing it, postage prepaid, addressed to such member

at -his address as it appears on the resords of the Association, or
(d) by publishing such notice in any nemspaper of general circula-
tion in Guam, such notlce to be publlshed not less than two times
on successive days, the. flrSt publlcatlon thereof to be not less
than three days’ nor more than ten days prlor to the day a551gned
for- the meetlng.‘ If notice is given pursuant to the prov151ons y

of thlS section, the fallure of any member to receive actual

notice of the meetlng shall in no way 1nvalldate the meetlng or

any proceedlngs thereat.

}§6., Wazver of Notzce The presence of all the members,
in person or by proxy, at any meetlng shall render the same a wvalid
meetlng, unless any member shall, at the openlng of such meetlng;
object to the holdlng of the same for noncompllance with the pro-
v151ons of §5 of thls Artlcle IT. Any meetlng so held w1thout
objectlon shall, notwithstanding-the fact that no notlce of meeting
was glven, or that the notlce given was 1mproper, be valld for all
purposes, and at such meetlng any general bUSlness may be trans—

acted and any actlon may be taken; provtded, however, that where

la member has pledged his vote by mortgage, deed of trust, or

agreement of sale, only the_presence of the pledgee will be
counted in determihing whether notice is waived with regard ‘to

business dealing with such matters upon which the member's vote

+

is so pledged.
LAW OFFICES
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§7. Quorum.- The presence at any meeting in person
or by proxy ©f a majority of apartment owners shall constitute a
guorum, and the acts of a majority of the apartment owners at any
meeting at which a quorum is present shall be the acts of the
Association except as otherwise provided herein. The term
"majority of apartment owners herein means the oWners of

anartments to whlch are appurtenant more than fifty percent

flof the common 1nterests as establlshed by the Declaratlon,

and any other specified percentage of the apartment OWners
means the owners of apartments to which are appurtenant such
percentage of.the common interests; In the event a member has
pledged his vote by mortgage, deed of trust, or agreement of sale,
the member S vote w1ll be recognlzed in computlng a guorum with
regard to any busrness conducted concernlng such matters upon which
sald member s vote is so pledged or mortgaged unless the mortgage,
deed of trust, or agreement of sale provrdes otherwmse,'ln which
event such 1nstruments shall control | | o

§8.A Vottng : Votlng shall be on a percentage basis,
and the percentage of the total vote to Whlch each apartment is
entitled shall be the percentage of the common lnterest a551gned
to such apartment in theuDeclaratlon, Votes may be. cast in person
oxr by prOXY-by the respective apartment owners as shown in the
record of ownership of the Association_. An executor, adminis—
trator, guardian or trustee may vote in person or by proxy at
any meeting of the Association the percentage of vote for any

apartment owned or controlled by him.in such- capac1ty, ‘whether

LAW OFFICES
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: or not the same shall have been transferred to his name in the

Association's record of ownership; provided that he shall first
i present evidence satisfactory to the Secretary that he owns or
gcontrols such apartment in such capacity. The vote for any
iapartment owned of record by two or more persons may be exer-
cised by any one of them present.at any meeting in the absence
of proteStlby the other or others, and in case of protest each
 co- tenant shall be entltled to only a share of such vote in

‘

-br opo tlon to his share of ownershlp in such apartment- provzded
that when the vote of owner or owners has been pledged by mortgage,
deed cr trust; or agreement of sale of any apartment or interest
therein,-an executed copy of which is on file in the Association's
record'of ownership only the tote of the pledgee mill be recog—
nized upon those matters -upon whlch the owner or owners' vote is
50 oledged | _ A R A | .
. _§9.h Votzng - Promzes and PZedges._ The authorlty given

by a member to another person to represent such member at meetings

of the Assoc1atlon shall beiin writing, signed by such member or if

a unit is jointly owned then hy.all joint owners, or if such member
is a corporation, by the proper officers thereof,oand shail be
filed with the'secretary, and unless limited by its'terms; such
authority shall he deemedvgood until‘revoked hy a writing_filed
with the Secretary or by the death or incapacity of such owner.
Voting riéhts transferredror pledged by.mortgage, deed of trust or

zgreement of sale of any apartment or 1nterest thereln, a true

copy of which is Filed w1th the Boaxd through the Secretary or
i LAW OFFICES
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Managing Agent, shall be exercised only by the person designated
in such instrument until the written release or other termination
thereof is filed with the.Board-in like manner.

§10. Adjournment. Anylmeeting of the Association may
be adjourned from time to time not less than forty-eight hours from
the time the original meeting was called as may be determined by
majority vote of the apartment owners present whether or not a
guorum be present, Wlthout notice other than the announcement at
such meetlng. At any such adjourned meetlng at-whlch a quorum is

present, any bu51ness may be transacted Wthh mlght have been

transacted by a guorum at the meeting as orlglnally called.
§11. Order of Business. The order of business at-all
meetings of the Association shall be as fol}ows:'
: (2) Roll call. - o
" (b) . Proof of notlce of meeting.
) Readlng of mlnutes of precedlng meetlng
.(d)'“Report-of offlcers.
(e) .keport of‘conmittees.‘
(£) ‘Election of inspectors'of election.
(g) Election of directors.
{h) ﬁnfinished husiness.‘
(i} New businese. |
7 ARTI_CLE ITT
BOARD OF DIRECTORS
§1. Humber and Qualifications. The.affairs of'the

Association shall be governed by a Board of Directors composed

) LAW OFFICES
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of three persons, each of whom shail be the sole owner or co-
owner of record of an apartment. If a corporation is an apart-
ment owner, any officer of such corporation shall be eligible. to
serve as director so long as he remains ah officer of such cor-

poration.

§2. Powers and Duties. The Board of Directors of the

A55001ation shall be responSible only for the administration of
those portlons of the Progect relating to the apartments and the
common elements appurtenant thereto. All other areas of the
Project‘shall be'admihistered by and be the sole responsibility
of theowhersﬂ their succeSsors and assigns.

The Board shall have the powers and duties necessary for
the adﬁinistratioh of the affairs_of the Association, and may do
all suoh_acts ahd-thihgsrexoept as by'iaﬁ oxr by the Declaration oxr
by these ﬁylaws may not be deiegated to the Board-by therwners.

| »53..7ﬁiectionlan8‘Térms;' Election of directors shall
be hj camulatire voting by secretAbailot at each annual meeting
unless waiﬁed, or_at any special meeting called for the
purpose. Directors shall hold office for a period of three
years and until their respective successors have been elected,
subject to removal as_herein prov1ded, except that at the —
first annual'meetiné cne of the directors shall be elected for
one year,.one for'two years and one for three years. |

§4.  Vacancies. Vacancies in the Board caused by
any reason.other ‘than removal of a director by a vote of the

Association shall be filled by vote of a majority. of the remaining
. . ’ LAW OFFICES
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‘directors, even though they may constitute less than a

guorum, and each person so elected shall be a director_until

his successor is elected a£ the next annual meeting of the
aAssociation. Death, incapacity or resignation of any director,
or his continuous absence from Guam for more than six mpntﬁs,

or his ceasing to be the sole owner or c6—owner of an apartment,
shall caﬁse his office to bécoﬁe'vaéant.

'SS; 'Bémovaljbf Directbrs;.:ﬁt.any regular or spe¢iai
meeting of the Associétioﬁ dﬁly céllé&;'ahy one orrmore of the
directors.may be removed witﬂ or without cause by voté of é
majority of aparfmént owners and a successor may then and there
be»élected to £ill the ﬁaéancy thus created. Any director whose
removal has been'proposed by the éparﬁment pﬁners:shall‘be given
an opportuﬁity to‘be heard ét‘such meeting.:Jr o

| .§6. Cémpeﬂsation. 'No com@ensationrshéli be paid to
directors for their sérvices as direcﬁors.';ﬁo fémuﬁeration shall
bé paid to a dife?ﬁor for,sgrvices”pefformed‘by him for the
Associatidﬁ in'any other capacity, unless é.resolution authorizing
such rémuﬁerétiqn shali‘have béén uﬁanimously a@opted by the Board
before the servicés are undertaken. A director}may,not be an
employee of.#hé"Aésociation, | | |

57._-0rgaﬁizdtional Méeting.‘ An organizatiénal‘meeting

of £he Board shail be held at the placé of and immediately
following each annual meeting of the Aséociétion, and no nétiée
shall be necessary to any directoré in order validly to constitute
such meéting; provided, that a méjority of the whole Board shall

LAW OFFICES
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e present. At such meeting the Board shall elect the officers

nf +he Assoclation for the ensuing year.

§8. Regular Meetings. Regular meetings of the Board

?*=: be held at such time and piace as shall be determined

from time to time by a majority of the directors, but at
ieast one such meeting shall be held during each calendar

narter of every year. Notice of regular meetings of the Board

0

shall be.given to each director, personally or by mail, telephoiie
or messenger service, at least three days prior to the date of

i such meeting. |

i . §9. Special Meetings. Speciai meetings of the Board

Tey be called by the President on at least eight hours’

Ly

notice to each director, given personally or by telephone ox
ﬂessenger Serv1ce, which notice shall state the tlme, place
znd purpose of such meeting. Spec1al meetlngs of the Board
shall be called by the President or Secretary in like manner
and with like notice on the written reqﬁest of at least two
directors. |

§10. Waiver of Notice. Before or at any meeting of
the Boafd, any director may, in Wiiting, waive notice of -

such meeting, and such waiver shall be deemed eguivalent to

zhe giving of such notice. Attendance by a director at any

meeting of the Board, unless he objects to the calling of the.

Ll e

, shall be a waiver of notice to him of such meeting.

same

7= 211 the directors are present at any meeting of the

i zocard, no nOLlCQ "thereof shall be requlred and any business

: LAW OFFICES
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may be transacted at such meeting.

§11. Quorum of Board. At all meetlngs of the
Board, a majority of the total number of directors established
by these Bylaws shall constitute a quorum for the transaotion of
business, and the acts of a majority of the directors present at

any meeting at which a quorum is present,shall be thevacts of. the

Board. If less than a quorum shall be present at any meetlng of

the Board a majorlty of those present may adjourn the meeting from

time to time. At any such adjourned meetlng at whlch a guorum
is present, any bu51ness Wthh mlght have been transacted at
the meetlng as orlglnally called may be transacted w1thout
further notlce.:: .

§12.7 FideZity.Bonds. The Board shall reguire
that all offlcers, employees and agents of the Assoc1atlon
nandllng or respon51ble for its funds, shall furnish adequate
fldellty bonds. The premluﬁs on such bonds shall be pald by
_the Association.’ - ' | | :
l R AR'I;ICLE :.[AV

| .OFFICE_RS

§l. Désiénatibn. ~The prinoipal officets of_the Asso-
01atlon shall be a Pre51oent, a Vice-President, a Secretary and
a Treasurer, all of_whom shall be elected by, and in the-case of
the President from, the Boafd; The Board may appoint an
assistant treasurer, an assistant secretary and such other

officers as in its judgment may be necessary.

§2. EZectzon and Term. The offlcers_of the Assocliation

LAW OFFICES
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shall be elected annually by the Board at its organizatioﬁal
meeting and shall hold office at the pleasure of the Board.

§3. Removal. Any officer may be rempved either with
or without cause bf vote of a majority of the members of the
Board, and his successor elected, at any regular.meeting of
the Board or any special meeting called.for sﬁch puréose.

't§4.' ?fesident The Pre51dent shall be the chlef

executive offlcer of the Assoc1at10n and shall pre51de at
all meetlngs of the A85001at10n and of the Board. Subject
to.the control of the Board, he shall exerclse geﬁerel
supetvieion and direction over the management and'conduct of
the-business and effairs of the Assoeiation. He'shail have all
of the general powers and duties whlch are usually vested in the
offlce of Pr851dent of an A55001at10n, 1ncludlng but not limited
to the power to app01nt commlttees ‘from among the owners from
tlme to time as he may in hlS dlscretlon dec1de 1s approprlate
to a551st in the conduct of the affalrs of the A55001at10n. He
shall also have such other powers and duties as may be
protide& by these Bylaws er assigned'to him from time to
time by the BOard..

| - §5. Vﬁee—President.' fhe Vice—Ptesident'shell'aseume‘
and pe:fofm the.duties of the President in. the absence or‘ais—
ability'of the President or whenever the office of President is
vacant. If neithet the President nor the Vice-President is able
to act, the Boatd shall appoint‘some_other membexr of the

Board to do so on an interim basis. He shall also have such
’ ' LAW OFFICES
~12— TRAPP. GAYLE. TEKER, WEEKS & FRIEDMAN
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other powers and duties as may be assigned to him from time

to time by the Board;
§6. Secretary. The Secretary shall attend and keep

the minutes of all meetings of the Association and of the Board,

give all noticespthereof as provided by these Bylaws, maintain
and keep a continuous and accurate record of ownership

of all apartments, have charge of such books, documents and

records cf the Assocratlon as the Board may dlrect, and in
general perform all the dutles incident to the office of Secretary.
If the Secretary is not present at any meetlng, the pre51dlng
officer shall app01nt a secretary pro tempore who shall- keep the
minutes of such meetlng and record them in the books provldea
for'that'pﬁrpose;'

" §7.- Treasurer._ The Treasurer shall superv1se the
Managlng Aeent s custody of all funds of the Assoc1atlon, maint-
enance of accounts and records thereof and preparatlon of finan-
cial reports thereof.. o -

| §8.t Auditar.“The Association_shall appoint aﬁnually

a,pubiic accountant or‘eccountipg'firm:as auditcr, who shall not
be an officer of the Association norrown any interest in any apart-

ment, to audlt the books and ‘financial records of the .Association

as requlred by law or dlrected addltlonally by the Board of

Directors.
| "ARTICLE V
ADMINISTRATION

§l1. Managsment. The Board shall at all times

. I.AW OFFICES
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manage and operate the Project and have such powers and
duties as may be necessary or proper therefor, including, without
limitation, the following: - |

(a) Supervision of its immediate management and
operatibn:

(b) Maintenance, repair; replacement and restora-

tion of the common elements and any additions and alterations

EHaFeteT

(0) _Purchaéé, ﬁaintenance and'rebiacémenf of any
equipmenﬁ énd profiéion of all water éhd.utility éerviées required
fér the commbn elements; | ;. |

(d) Provision atAeach:apaitment of all water,
seweﬁ, eiecﬁricity and such other utilityrservices and utilifies
as the Board shall deem hécessary'éither at the expense.of such
apaftmeﬁt or és_é commoh expense aé deférmined by the Board;

(e) ' Employment, éﬁperﬁisipn and aismiséal-of:such
pgfsonnelfas may.be neceésary for'tﬁe'mainténénéeuand Qperafibn of
the Projéct;_ . |

-(f)_ Preparation at least 60 days before each

'fiscal'year of a proposed budget and schedule of asSeésments for

such year;

{(g) Collection of all installments of assessmenté

levied and payment of all common .expenses authorized by the Board;

(h) * Purchase and maintenance in effect of all
policies of hazard and liability insurance for the Project.

required by the Declaration and such other insurance and bonds
: ‘LAVW OFFICES
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as may be required or authorized by the Declaration or the Board;

(1) Custody and control of all fundslof the Asso-
ciation, maintenance of‘fuil and accurate books of account and
records of such funds and.preparation ot regular financial
reports thereof;

| (j) Notification of all persons havinc any
interest in any apartment according to tHe Association's record
of ownership of dellnquency exceedlng 60 days in the payment
of. any assessment agalnst such apartment; and ' .

(k) Establlshment of such penaltles and flnes as
it deens approprlate with respect to enforcement of the provisions
of'the Declaratlon, these Bylaws_and the House Rules adopted..
pursuant. to §4;.Article‘VI of these Bylaws; prcvided, such
penalties and fines are not inconsistent‘with law or the pro—
v1srons hereln, and the unpald amOunt of such penaltles and
fines agalnst any apartment owner shall constltute a llen agalnst
his interest in hlS apartment whlch may be foreclosed by the Board'
or Managing Agent in the same manner as provided in the
Horlzontal Property Act for common expenses..- |

§2. Managzng Agent. The Board shall annnally employ
a responsible Guam corporatlon as Managlng Agent to manage
and control the Project subject at all times to dlrectlon by
the Board, with all the admlnlstratlve functions set forth
specifically in the preceding-sl of this article and such
other powers and duties and at such compensation as the

Board may establish, subject to prior approval of every such
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